KKMP

B LEGAL I

Kutamckmum xongem: VAM-cornaweHus
HAQ KNTAUCKOM PbIHKE BEHYYPHbIX
MHBECTULUN

[MToHaTne VAM-cornaweHus

Kntam - ogHO 13 Ba>XXHENLLNX HAMPABIEHUN
BEHYYPHbIX MHBECTULIMN B MUPE, U 30ECH PETYNAPHO
NOSBMIAIOTCA «KKOMMNAHUN-€ONHOPOTNY,

Takne Kak Bytedance, Dji n Shein. PocTt Takumnx
KOMMNAHWN TPAOULMOHHO NOOMUTbIBAETCS MPUTOKOM
BEHYYPHOIo Kanutana. leM He MeHee, OOoroBOpPHbIE
KOHCTPYKLUWKN, UCMONb3yEMbIE MEXAY MHBECTOPAMMU
n ctaptanamm B Knutae, oTnnMyaroTcs OoT TEX, KOTOpble
Mbl HOOMIOOAEM HA MHbIX MUPOBbIX PbIHKAX.

CornaweHune o koppekTupoBke oueHku (Valuation Adjustment Mechanism,
«VAM-cornaweHue»), MHa4ye U3BECTHbIN KOK «KOHTPAKT HA CTABKY»
(Bet-On Agreement), aBnseTca ogHUM 13 Hanbornee pacrnpoCTPAHEHHbIX
MHBECTULIMOHHbIX KOHTPAKTOB B Knutae. VAM-cornaweHmne gaet MHBECTOPY
NPABO CKOPPEKTUPOBATb MEPBOHAYASIbBHYO OLLEHKY KOMMAHUN N MONYYUTb
KOMMNEHCALUUIO B OEHEXHOWU UMK AKLMOHEPHOU dopMe OT yudpeauTtens rnpu
HACTYNNEeHUU onpeneneHHbix cobbitnn. Hanpumep, ecnu kakom-nmnbo
nokasaTensb (Kak YUHAHCOBbIN, TAK U HEPUHAHCOBbIV) HE AOCTUTAETCS

Ha onpepeneHnyto B VAM-cornaweHmnm goaTy, To yuypegutenb oba3aH
BbIMSIATUTb KOMMEHCALUUIO MHBECTOPY. B HEKOTOPLIX cny4yasax uenesas
KOMMAHMSA TaKXKe cTaHoBUTCS cTopoHou VAM-cornalueHums.

[1o cytn, VAM-cornaiwueHuns no3BonsoT KOPPEKTUPOBATb OLEHKY KOMMAHUN
NyTeM YCTAHOBIEHUS KOHKPETHbIX nokasareneun adpdpektnBHoctn. MHBEcCTOp
M yuypeauTtesnb Kak 6bl «aendaloT CTAaBKY» HA TO, CMOXET JIM KOMMAHUSA AOCTUYD
TAKUX NoKasdaTteneun, TeM CaMbiM KOPPEKTUPYS OTAAYY OT CBOUX BJTOXKEHUMWN.
Kntanckue ropuctbl penar Takue uenesble nokasatenu adpPpeKTMBHOCTH

HQ TPU OCHOBHbIE KATEroOpUM:
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1. dMHaAHcoBble nokasaTtenu addekTnBHocTU (financial KPI), Takue kak
Bbipy4ykd, EBITDA, npmnbbinb, TEMMNbl POCTA NPOAAX, COBOKYMHbIN
cpeaHerogoBon TEMM POCTd, BENIMYMHA YNCTbIX AKTUBOB, 06beM Npoaax,
NOs PbIHKA U T.0. |

2. HeduHaHcoBble nokasartenu adpdekTnBHocTn (non-financial KPI), Takue
KAK KAQ4eCTBO NpoayKuumn, npnobpeteHme HoBbIX NATEHTOB, yCNELWHOoe
BHEOPEHME HOBbIX TEXHOMNOIMN Nnn bUsHec-npoLeccoB, BCTYMNNEHUE B
CTpaTernyeckoe napTHepPCTBO, KOIPPULUNEHT y,u,ep>|<c1HV|$|
BbICOKOKBANMMPULIMPOBAHHOIO NepcoHana v T.4.; U

3. HACTYMJIEHUE UNTN HEHACTYNNEHNE onpeneneHHbiX CoOObITUIN, KOTOPbIE
MOryT B TOW UITM MHOWU CTEMNEHU OTPAXATb 3PPEKTUBHOCTb OEATESNIbBHOCTU

3

KOMMAHunu, HaNnpuMmep, copeplueHne caenkn M&A, soixon Ha |IPO u T.4.

Cpepu pacnpocTtpaHeHHbiX B Kutae ctpyktyp VAM-cornaweHun
MO>XXHO BblAennTb crieayrome:

[TocnepcTBua HEQOCTUXEHUS
nokasareneun apPeKTMBHOCTHU

[TocnepcTBUa QOCTUXEHUSA
nokasareneun apPeKTUMBHOCTU

Cnocob

KOMnNneHcauunu

AKLMW BbIKYNAOTCS KOMMAHMEN MO

onpeneneHHoOn B COrMalleHnmn LeHe.

OeHexHas OOMONMHUTENbHbIA MMYLLECTBEHHbIN 0OMONHUTENbHOE GPUHAHCUPOBAHUE
KoMneHcauus B3HOC B YCTABHbIV KANUTA B HEe Npou3BoOaUTCS;
3apaHee cCornacoBaHHOM pPA3MeEpE;
P P PE MHBECTOP Nofly4YdeT KOMMNEeHCAL o
YMEHbLUEHNE HAKOMMEHHbIX OT yupenuTens unm camomn
OVBUOEHOOB K BbINMATE. KOMMAHWUWN.
OoneBas MHBECTOP NpoadeT aKLUUm PA3MELLAOTCA HOBbIE AKLU MK MO
KoMneHcauus ydypeauTento; nnu CHUXXEHHOW LEHE;

ydypeauTtenb nepenaeTt akuum
MHBECTOPY.

KopnopatunBHbIn
KOHTPOJIb

OOMNMOJIHUTEJIbHbIE BbIMJ1ATHI
MEeHEeO>KMEHTY KOMMAHUMN.

MHBECTOP MNoJiydaeT npaso CMEHUTDb
coBeT ANpEKTOpPOB KOMMAHUMN.

1 Lin Lin. Contractual Innovation in China’s Venture Capital Market, NUS Law Working Paper 2020/004. P. 10
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B npuMep MoxxHO npuBectn VAM-cornaweHme Ha ocHoBe
o 4
PUHAHCOBbIX NokasaTtesien 3PPeKTUBHOCTU -

KoMnaHmga He gocTuraeT ueneBbixX
nokasartenen.

yL-IpeD,VITeJ'Ib BblMmJiA4ynBAeT MHBECTOPY
AEeHEXHYIO KOMMeHCAUNIO U
KOMMNeHcauumio B Bnae OoJyin B KanumTane.

BeHuypHbIN
WHBECTOP

Yupegutenb

KoMnaHug gocTuraeT ueneBbiX
nokasartenen.

MHBeCTOp BKJ1IAabiBA€T B KOMIMNAHUIO
D,OI'IOJ'IHMTeJ'IbeIlZ KAarnmTarl.

[TpuMepbl popMyn pacyeTa KOMMNEeHCALUM:

$dakTnyeckas umcrtas npubbiib 3a PUHAHCOBLIN ropg,

)

[eHeXHas KoMNeHcauus=cyMMd MHBecTULmm * (1 - -
ueneBas Yncrtas npmbbinb 3a PUHAHCOBDLIN rog,

HesfieBad HMCTasd I'IpMGbIJ'Ib 3d d)MHC]HCOBbIﬁ ron

)

oneBds KoMneHcauua=npmobperteHHasa gponsa *
2 H P P A ( $dakTnyeckas umctas npubbiib 3a PUHAHCOBLIN rop,

[ToueMy VAM-cornaweHunsa nonynapHbl B Kutae?

Bce BeHUypHble HBeCTOpPbI B Knutae ctankmBarTcs ¢ npobnemMon
MHPOPMALMOHHON ACUMMETPUN. DTO MOXET ObITb CBA3AHO C HECKONbKMMU
PAKTOPAMMU, BKNOYAS pA3BUBAOLLMNCS PbIHOK OLLEHOYHbIX Ycnyr B Knutae,
OTCYTCTBME €OUHON HALMNOHANIbHOW KPEeOUTHOWN CUCTEMDbI, MOOO0OHOM
KpeounTHbiM 6iopo B CLUA, n HeaPPEKTUBHOCTb MPUBIEYEHUS YACTHbIX NNL
K OrOBOPHOM OTBETCTBEHHOCTU. 3AYACTYIO OLLEHKA KUTANCKOro cTaptanda
ABNAeTCS 3ABbILLEHHOMW.

VAM-cornaweHuns cny>XaT MHBECTOPAM OS19 CHUXEHUS CTOUMOCTU
MHBECTULUN NPU MATEPUANN3ALUN PUCKA HEQOCTOBEPHOCTU MHPOPMALLNIA
HAQ PAHHEM 3TANE MHBECTUPOBAHMUA.
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